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any liability to the company or its se-
curity holders to which he or she would 
otherwise be subject by reason of will-
ful misfeasance, bad faith, gross neg-
ligence or reckless disregard of the du-
ties involved in the conduct of his or 
her office. 

[47 FR 11444, Mar. 16, 1982, as amended at 58 
FR 18146, Apr. 8, 1993; 60 FR 26615, 26617, May 
17, 1995; 62 FR 543, Jan. 3, 1997; 63 FR 6385, 
Feb. 6, 1998]

§ 230.462 Immediate effectiveness of 
certain registration statements and 
post-effective amendments. 

(a) A registration statement on Form 
S–8 (§ 239.16b of this chapter) and a reg-
istration statement on Form S–3 
(§ 239.13 of this chapter) or on Form F–
3 (§ 239.33 of this chapter) for a dividend 
or interest reinvestment plan shall be-
come effective upon filing with the 
Commission. 

(b) A registration statement and any 
post-effective amendment thereto shall 
become effective upon filing with the 
Commission if: 

(1) The registration statement is for 
registering additional securities of the 
same class(es) as were included in an 
earlier registration statement for the 
same offering and declared effective by 
the Commission; 

(2) The new registration statement is 
filed prior to the time confirmations 
are sent or given; and 

(3) The new registration statement 
registers additional securities in an 
amount and at a price that together 
represent no more than 20% of the 
maximum aggregate offering price set 
forth for each class of securities in the 
‘‘Calculation of Registration Fee’’ 
table contained in such earlier reg-
istration statement. 

(c) If the prospectus contained in a 
post-effective amendment filed prior to 
the time confirmations are sent or 
given contains no substantive changes 
from or additions to the prospectus 
previously filed as part of the effective 
registration statement, other than 
price-related information omitted from 
the registration statement in reliance 
on Rule 430A of the Act (§ 230.430A), 
such post-effective amendment shall 
become effective upon filing with the 
Commission. 

(d) A post-effective amendment filed 
solely to add exhibits to a registration 
statement shall become effective upon 
filing with the Commission. 

[59 FR 21650, Apr. 26, 1994, as amended by 60 
FR 26617, May 17, 1995; 62 FR 39763, July 24, 
1997]

§ 230.463 Report of offering of securi-
ties and use of proceeds therefrom. 

(a) Except as provided in this section, 
following the effective date of the first 
registration statement filed under the 
Act by an issuer, the issuer or suc-
cessor issuer shall report the use of 
proceeds pursuant to Item 701 of Regu-
lation S–B or S–K or Item 14(e) of Form 
20–F, as applicable, on its first periodic 
report filed pursuant to Sections 13(a) 
and 15(d) (15 U.S.C. 78m(a) and 78o(d)) 
of the Securities Exchange Act of 1934 
after effectiveness, and thereafter on 
each of its subsequent periodic reports 
filed pursuant to Sections 13(a) and 
15(d) of the Securities Exchange Act of 
1934 through the later of disclosure of 
the application of all the offering pro-
ceeds or disclosure of the termination 
of the offering. 

(b) A successor issuer shall comply 
with paragraph (a) of this section only 
if a report of the use of proceeds is re-
quired with respect to the first effec-
tive registration statement of the pred-
ecessor issuer. 

(c) For purposes of this section: 
(1) The term offering proceeds shall 

not include any amount(s) received for 
the account(s) of any selling security 
holder(s). 

(2) The term application shall not in-
clude the temporary investment of pro-
ceeds by the issuer pending final appli-
cation. 

(d) This section shall not apply to 
any effective registration statement 
for securities to be issued: 

(1) In a business combination de-
scribed in Rule 145(a) (§ 230.145(a)); 

(2) By an issuer which pursuant to a 
business combination described in Rule 
145(a) has succeeded to another issuer 
that prior to such business combina-
tion had a registration statement be-
come effective under the Act and on 
the date of such business combination 
was not subject to paragraph (a) of this 
section;
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(3) Pursuant to an employee benefit 
plan; 

(4) Pursuant to a dividend or interest 
reinvestment plan; 

(5) As American depository receipts 
for foreign securities; 

(6) By any investment company reg-
istered under the Investment Company 
Act of 1940 and any issuer that has 
elected to be regulated as a business 
development company under sections 
54 through 65 of the Investment Com-
pany Act of 1940 (15 U.S.C. 80a–53 
through 80a–64); 

(7) By any public utility company or 
public utility holding company re-
quired to file reports with any State or 
Federal authority. 

(8) In a merger in which a vote or 
consent of the security holders of the 
company being acquired is not required 
pursuant to applicable state law; or 

(9) In an exchange offer for the secu-
rities of the issuer or another entity. 

[46 FR 48142, Oct. 1, 1981, as amended at 50 FR 
19001, May 6, 1985; 57 FR 56834, Dec. 1, 1992; 62 
FR 39763, July 24, 1997; 64 FR 53910, Oct. 5, 
1999]

§ 230.464 Effective date of post-effec-
tive amendments to registration 
statements filed on Form S–8 and 
on certain Forms S–3, S–4, F–2 and 
F–3. 

Provided. That, at the time of filing 
of each post-effective amendment with 
the Commission, the issuer continues 
to meet the requirements of filing on 
Form S–8 (§ 239.16b of this chapter); or 
on Form S–3, F–2 or F–3 (§§ 239.13, 239.32 
or 239.33 of this chapter) for a registra-
tion statement relating to a dividend 
or interest reinvestment plan; or in the 
case of a registration statement on 
Form S–4 (§ 239.25 of this chapter) that 
there is continued compliance with 
General Instruction G of that Form: 

(a) The post-effective amendment 
shall become effective upon filing with 
the Commission: and 

(b) With respect to securities sold on 
or after the filing date pursuant to a 
prospectus which forms a part of a 
Form S–8 registration statement; or a 
Form S–3, F–2, or F–3 registration 
statement relating to a dividend or in-
terest reinvestment plan; or a Form S–
4 registration statement complying 
with General Instruction G of that 

Form and which has been amended to 
include or incorporate new full year fi-
nancial statments or to comply with 
the provisions of section 10(a)(3) of the 
Act, the effective date of the registra-
tion statement shall be deemed to be 
the filing date of the post-effective 
amendment. 

(Secs. 6, 7, 8, 10, 19(a), 48 Stat. 78, 79, 81, 85; 
secs. 205, 209, 48 Stat. 906, 908; sec. 301, 54 
Stat. 857; sec. 8, 68 Stat. 685; sec. 1, 79 Stat. 
1051; sec. 308(a)(2), 90 Stat. 57; secs. 12, 13, 
15(d), 23(a), 48 Stat. 892, 894, 895, 901; secs. 1, 
3, 8, 49 Stat. 1375, 1377, 1379; sec. 203(a), 49 
Stat. 704; sec. 202, 68 Stat. 686; secs. 3, 4, 6, 78 
Stat. 565–568, 569, 570–574; secs. 1, 2, 82 Stat. 
454; sec. 28(c), 84 Stat. 1435; secs. 1, 2, 84 Stat. 
1497; sec. 105(b), 88 Stat. 1503; secs. 8, 9, 10, 18, 
89 Stat. 117, 118, 119, 155; sec. 308(b), 90 Stat. 
57; secs. 202, 203, 204, 91 Stat. 1494, 1498, 1499, 
1500; secs. 8 30, 31(c), 38(a), 54 Stat. 803, 836, 
838, 841; 74 Stat. 201; 84 Stat. 1415; 15 U.S.C. 
77f, 77g, 77h, 77j, 77s(a), 78l, 78m, 78o(d), 
78w(a), 80a–8, 80a–29, 80a–30(c), 80a–37(a)) 

[47 FR 54770, Dec. 6, 1982, as amended at 50 
FR 19001, May 6, 1985; 61 FR 30402, June 14, 
1996 ]

§ 230.466 Effective date of certain reg-
istration statements on Form F–6. 

(a) A depositary that previously has 
filed a registration statement on Form 
F–6 (§ 239.36 of this chapter) may des-
ignate a date and time for a registra-
tion statement (including post-effec-
tive amendments) on Form F–6 to be-
come effective and such registration 
statement shall become effective in ac-
cordance with such designation if the 
following conditions are met: 

(1) The depositary previously has 
filed a registration statement on Form 
F–6 (§ 239.36 of this chapter), which the 
Commission has declared effective, 
with identical terms of deposit, except 
for the number of foreign securities a 
Depositary Share represents, and the 
depositary so certifies; and 

(2) The designation of the effective 
date and time is set forth on the fac-
ing-page of the registration statement, 
or in any pre-effective amendment 
thereto. A pre-effective amendment 
containing such a designation properly 
made shall be deemed to have been 
filed with the consent of the Commis-
sion. 

(b)(1) The Commission may, in the 
manner and under the circumstances
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